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LEASE OF RAILROAD EQUIPMENT

Dated as of December 3 -, 1974 -

bitween

~ ARMCO LEASING CORPORATION.

_ and

~ "OHIO POWER COMPANY




LEASE OF RAILROAD EQUIPWENT dated as.,o
ofDecember 3 ., 1974, between ARMCO
"LEASING CORPORATION, an Ohio cor-'
- 'poration (hereinafter called the
" Lessor) and OHIO FOWER COMPANY, an
. Ohlo corporation (herelnafter called the
Lessee) : .

' WHEREAS the Lessee has assigned to the Lessor, pure-
suant to an Assignment of Purchase Agreement dated as of the
date hereof (hereinafter called the Assignment) certain of its

" interest in a certain supplemental contract dated as of

December 3 , 1974, among the Lessee, American LElectric Powey "

- Service Corporation (herelnafter called the Agent) and
.Bethlehem Steel Corporation (hereinafter called the Builder)

which incorporates by reference a certain contract dated as = .
of September 27, 1974, between the Agent and the Builder (here-
inafter individually called the Supplemental Contract and the
Original Contract, respectively, and together called the
Purchase Agreement) in which Supplemental Contract, the Agent

- has designated the Lessee as the purchaser of the units of
- railroad equipment covered thereby;

WHEREAS the Lessor has accepted said Assignment and
proposes to purchase from the Builder such units of railroad .
equipment described in Schedule A hereto (hereinafter called
the Units) as are delivered and accepted under the terms of -
this Lease and lease same to the Lessee; '

o WHEREAS the Lessee desires to lease from the Lessor
such number of Units as are so delivered and accepted here- .
under at the rentals and for the terms and upon the condltlona
hereindfter provided;

NOW, THEREFORE the parties agree as follows.
1. LEASING

1. In consideration of the'representations,
warranties and covenants herein contained and subject to
the conditions set forth in Section 6 hereof, Lessor agrees
- to lease to Lessee and Lessee agrees to lease from Lessor the’
Units. On the date of delivery and acceptance of each of the_



SRTIREIER

e Byl sttt oo s«

e e A S i S e S Syt 551 2o e s o .

. -

 Unit9, lessece will acccpt the Units by execution and delivery
of an- Acceptance Supplement in substantially the form

attached hereto as Exhibit A, Thereupon such Units shall be
deemed to have been accepted by Lessee on the delivery date
specified in such Acceptance Supplement and become subject to
and governed by all the provisions of this lLease,

»2, TERM RENT, DELIVERY AND PAYMENT

1

2. 1 Term. The lecase of'and rent for ﬁe Unite

"shalllcommence on the day specified in the Schodule and shall

- continue for the period specificd as the "term'" in such

“schedule. If any such term be extended, the word ‘term' or

'period’ as used in this Agreement shall be deemed to refer
to the extended term, and all provisions of. this Agreement
shall apply during and until the expiration of such extended
period, except as may be otherwlse speciflcally provided in
this Agreement or in any subsequent written agreement of the

parties,

2,2 Délivery and Acceptance of Units, The
Lessor hereby appoints the lLessce its agent for Iinspection
and aceceptance of the Units. Upon delivery of a Unit

the Lessee will cause its agent or ‘
an employee of the Lessee to luspect the same, and Lf such

"+ "Unit is found to be acceptable, to accept delivery of such Unit

" Four"

and execute and deliver to the Lessor an Acceptance Supplement

in respect thereof, whereupon such Unit shall Le deemed to have
been delivered to and accepted by the Lessece and shall be sub-

ject thercafter to all the terms and conditions of this Lease.

Units shall not be delivered to or accepted by the Lessee '

either subsequent to December 31, 1974, or if as a result there=.
of the aggregate purchase price.of all Units theretofore

delivered to and accepted by the Lessee hercunder would exceed
Million Dollars; in either such event the Lessor shall

reassign to Lessce on or before January 1, 1975, its rights to
purchase any remaining balance of Units, under the Assignment,
not delivered or accepted as hereln provided prior to January

1, 1975.
2.3 Rentals, The Lessee agrees to pay to the
lessor, as rental for each Unit subject to this Lease, (1)

an initial instalment of rent payable on January 1, 1975, and

(11) 60 consecutive quarterly instalments payable on January

L}
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.1, April 1, July 1 and October 1 in each'yearVCOmmencing

April 1, 1975. The initial instalment of rent shall e in an

amount equal to 0354387 <computed on a per diem basis commence.

. ing with and including the date of the Acceptance Supplement

relating to such Unit of each Unit under this Lease to and
including January L, 1975) of the cost., Commencing on January

"1, 1975, the rent for the Units shall be in the amount set forth

-in the Equipment Lease Schedule or Schedules (the Schedules) to

be attached hereto and shall be payable in arrears at the times
above get forth. B : . , .

2.4 Payment. Rent shall be paid to Lessor at
its office at Post Office Box 900, Middletown, Ohio

45042 | or as dirccted by Lessor, and shall not be abated or

pro-rated for any cause or reason. Lessce's obligation to

~pay all rent under this Agrecment shall be’ absolute and uncons

ditional and shall not be affected by any cirecumstance, fnclud=
ing without limitation, any set-off, counterclaim, recoupment,.

- defense or other right which Lessee may have against Lessor
- or any assignee of Lessor. _ '

- I1f any of the rental paymeht dates referreq to
above is not a business day the rental payment otherwilse payable

" on such date shall be payable on the next succeeding business

- day. The term 'business day" as used herein means a calendar

W

day, excluding Saturdays, Sundays and all other federal legal

*

holidays.

i
!
!
!

" 3. IDENTIFICATION MARKS !

_ 3.1 Identification Marks. The Lessee will cause
each Unit to be kept numbered with the identifying number set
- forth in Schedule A hereto, or iu the case of any Unit not
there listed such {dentifying number as shall be set forth . in
any amendment or supplement hereto extending this Agreement
to cover such Unit, and will keep and maintain, plainly,
"~ distinctly, permanently and conspicuously marked ¢(n each
side of each Unit, in letters not less than one inch in
.- height, the words "Owned by Armco Leasing Corporation "
or other appropriate words designated by the Lessor, wiﬁh‘
appropriate changes thereof and additions thereto as from
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time tc timc may be requ1red by law in order to protect
the Tessor's title to - and property in such Unit and the

‘rights of the Lessor under this lease. The Lessee will

not place any such Unit in operation or exercise any con-

“trol or dominion over the same until such words shall have

been so marked on both sides thereof and will replace promptly

. any such words which may be removed, defaced or destroyed.

"~ The Lessee will not change the identifying number of any
Unit unles and until a statement of new number or numbers to
be substituted therefor shall have been filed with the Lessor
~and filed, recorded and deposited by the Lessee in all public

offices where this TLease -  shall have been filed, recorded

-and deposited.

Excépt as provided in the iﬁmediateiy'prééedi

'iﬁgfparagfaph; the Lessee will not allow the name of any
- person, association or corporation to be placed on any Unit

as a designation that might be interpreted as a claim of

. . ownership; provided, however, that the Units may be 1ettered='

with the names or initials or other insignia customarily.

- used by the Lessee, its affiliates, or its sublessees on
~railroad equipment used by them of the same or similar type

for convenience of identification of their rights to use the =

o Units as permitted under this Lease,

4. TAXES

4,1 Taxes. ~All payments to be made by the Lessee
hereunder will be free of expense to the Lessor for collection
or other charges and will be free of expense to the Lessor with
respect to the amount of any local, state or federal taxes or

 foreign taxes or foreign w1thh01d1ngs (other than any United States

federal income tax payable by the Lessor in consequence of the

" receipt of payments prov1dod for herein and other than the aggre-

gate of all state or local income taxes or franchise taxes measured

“by net worth or by net income based on such receipts, except, but
“only to the extent of , any such tax which is in substi-

tution for or relieves the Lessee from the payment of taxes

- which it would otherwise be obligated to pay or reimburse

as herein provided) or registration, documentation and
license fees, assessments, duties, charges fines or penal-

- ties (all such expenses, taxes, withholdings, registration,
. documentation and license fees, assessments, duties, charges,
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fines and.pénalties being hereinafter called impositions)
‘hereafter levied, imposed or assessed upon or in connection

with or measured by this Lease or any possession, storage,
purchase, sale, rental, use, payment, shipment, delivery or

' transfer of title under the terms hereof, all of which imposi-
- tions the Lessee assumes and agrees to pay, or reimburse

Lessor for, on demand in addition to the payments to be made

. by it provided for herein,  Subject to the limitations herein-
 before set forth, the Lessee will also pay promptly all imposi-
- tions which may be levied, imposed or assessed upon any Uuit

or for the use or operation thereof or upon the earnings
arising therefrom (except as provided above) or upon the

- Lessor solely by reason of -its purchase or ownership thereof

and will keep at all times all and every part of such Unit
free and clear of all impositions which might in any way

‘affect the title of the Lessor or result in a lien upon any

such Unit; provided, however, that the Lessee shall be under

no obligation to pay any impositions of any kind so long as
it is contesting such impositions and the nonpayment

thereof does not, in the opinion of the Lessor, adversely
affect the title, property or rights of the Lessor hereunder,

- If any impositions shall have been charged or levied against
- the Lessor directly and paid by the Lessor, the lLessee shall

reimburse the Lessor on presentation of an invoice therefor,

" The obligations of the Lessee to pay such impositlons shall be

deemed a rental obligqtlon .

In the event any reports with resPect to

41mpositions are required to be made, the Lessee will either
- make such reports in such manner as to show the interest
. of the Lessor in such Units or notify the Lessor of such re-

quirement and make such reports in such manner as shall be

. satisfactory to the Lessor, provided, however, that if the

Lessee is not permitted to make such reports on behalf of
the Lessor, it will so notify the Lessor and will furnish

to the Lessor information necessary for the Lessor to make

- such reports with reSpect to the Units.
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‘5 RFPRTSFN?AFIONS AND WARRAUFIFS

5. ] Lessor's Reprosentationq and Warranties. Lessor
represents and warrants that Lessor has received whatever title

. -was conveyed to it by the Builder and that the Units are free
- "of liens and encumbrances which may result from any claims

against Lessor not related to Lessor's ownership of the Units.,

Lessor further represents that it has the lawful right to

lease the Units to Lessee in accordance with the terms hereof,

* Unless an Fvent of Default (as defined in Section 14 hereof)

shall have occurred and be continuing, Lessor agrees to assign
to Lessee, to the extent assignable, for and during the term

‘of this Agrecment, such rights as Lessor may have under any

- warranty with respect to the Units and hereby authorizes Lessee
. during the term of this Lease to obtain any customary. service in

connection therewith. THE WARRANTIES OF LESSOR SET FORTH

© IN THIS SECTION 5,1 ARE EXCLUSIVE AND IN LIEU OF ALL OTHER WAR-
-RANTTIES, GUARANTEES OR COVENANIS OF LESSOR WHETHER STATUTORY,
- WRITTEN, ORAL OR IMPLIED, AND LESSOR HAS NOT AND DOES NOT HEREBY

MAKE, NCR SHALL 1IT BE DEEMED BY VIRTUE OF HAVING LEASED THE
UNITS UNDER THIS AGREEMENT TO HAVE MADE, ANY REPRESENTATION OR

- WARRANTY AS TO THE MERCHANTABILITY, FITNESS FOR A PARTICULAR
- PURPOSE, DESIGN OR CONDITION OF, OR AS TO THE QUALITY OF THE
- WORKMANSHIP IN THE UNITS, BUT NOTHING HEREIN CONTAINED SHALL BE

DEEMED TO LIMIT LESSEE TROM AVATILING ITSELF OF ANY WARRANTIFS
ASSIGNED BY LESSOR TO LESSEE,

5.2 Lessee's Representations and Warranties. Lessee
represents and warrants that: . :

 (a) Lessee is a corporation duly organized and

- existing in good standing under the laws of the
State of Ohio and is duly qualified to do business

'&wherever necessary to carry on its present busi-

" ness and Operations, S
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(b) This Agreement has been duly authorized by all

necessary corporate action on the part of Lessee,

‘does not require any sharcholder approval and does

not contravene any law binding on Lessee or contra-

~vene Lessce's Articles of Incorporation or

Code of Regulations or any indenture, credit
‘agreemeunt or other cortractual agreement to

~ which Lessee is a party or by which it is bound;

Ai(c) Neither the execution and delivery by Lecsee

of this Agreement nor any of the transactions by

j‘iﬂLeSsee contemplated hereby require any notice,

consent or approval;

(d) This Agreement constitutes a legal, valid
and binding obligation of Lessee enforceable:

~ in accordance with its terms;

(e) There are no pending or threatened actions or

" proceedings before any court or administrative

agency which may materially adversely affect
Lessee's financial condition or operations;

() The audited balance sheet of Lessee as of

December 31, 1973, and the related audited earn-
ings statement of Lessee for the twelve months
“then ended (copies of which have been furnished
‘to Lessor) correctly set forth Lessce's financial
condition as of such dates and results of its
operations for such periods, and since December
31, 1973, there has been no material adverse

-~ change in such condition or operations;

; (g) The Units will be used and are intended to be
. used in connection with interstate commerce as it

is defined In Section 20-C of the Interstate
Commerce Commission Act.

S

6 CONDITIONS TO LESSOR S OBLIGATION _

45

6 1 Lessor s Obligation. Lessor's obligation to

1ease the Units hereunder is subgect to receipt by Lessor of the



' of Section 10.2 hereof.

’fblldw1ng documents, in each case in form and substance satis=
factory to Lessor and its counsel: - ‘ '

(a) Resolutions of the Board of Directors of
Lessee, certified by the Secretary or an Assistant
Secrctary of Lessee, duly authorizing the lease of

the Units hereunder and the execution, delivery

and performance of this Agreement, together with

“an Incumbency Certificate as to the person or
persons authorized to execute and deliver this

Agrcement on behalf of Lessee;

-~ (b) An opinion of counscl for Lessee, satisfactory .
" in form and substaunce to Lessor, but limited te the

knowledge of counsel in so far as conflict with any
indenture, credit agreement or other contractual '
agreement, as to each of the matters set forth in

- Section 5.2 hereof (other than clause (f) thereof),
‘and as to such other matters as Lessor may reasonably’

- request; and

(¢) ELvidence satisfactory,to Lessor as to the due
compliance by Lessce with the insurance provisions

7. USE OF UNITS IN UNITED STATES'

e ... The Lessee represents and warrants that the Units are
- being leased for use under the Lease exclusively within the
continental United States,. .

8. USE OF UNITS

The Lessee agrces, for the benefit of the

Lessor, to comply in all respects with all laws
of the jurisdictions in which the Units may be operated, with -
the interchange rules of the Association of American Railroads,
1f applicable, and with all lawful rules of the Department of

Transportation and the Interstate Commerce Commission and any
other legislative, executive, administrative or judicial body
fxercising any power or jurisdiction over the Units and the



Lessee shall and does hereby indemnify the Leséor:and_agreés to
hold Lessor harmless from and against any and all liability that

- may aris¢ from any infringement or violation of any such laws
- or rules by the Lessor or the Lessee, or their employees or any

other person. In the event that such laws or rules require-
alteration of the Units or in case any equipment or appliance

“on any such Unit shall be required to be changed or replaced,

or in case any additional or other equipment or appliance is
required to be installed on such Unit in order to comply with
such laws, regulations, requirements and rules, the Lessee agrees

to make such alterations, changes, additions'and replacements at
- 1ts own expense; and the Lessee agrees at its own expense to use,
-maintain and operate such Unit in full compliance with

‘'such laws, regulations, requirements and rules so long as it

:is subject to this Lease; provided, ﬁowevef that the Lessee.
“may, in good faith, conteqt the validity or application of any

such law or rule 1n any reasonable manner which does not, in the
opinion of the Lessor, materially adversely affect the proPerty

"or rights of the Lessor hereunder.

The Lessee agrees that, at its own cost and expense,

'1t w111 maintain and keep each Unit whlch is subject to this
- Lease in good order and repail ordinary wear and tear excepted

- Any and all addltlons to any Unit and any and all

parts installed on or replacements made to any Unit chall be con-

sidered accessions o such Unit except such as can be removed without

~damage to, and without impairing the originally intended function

or use of such Unit and without cost or expense to the Lessor)

‘and full ownership thereof free of any lien, charge, security
“interest or encumbrance shall immediately be vested in the lessor,

Upon termination of this Lease, the Lessee will-restore the Units
to satisfactory operating condition and to their original physical
condition at the time of delivery thereof to the Lessee hereunder,

- ordinary wear and tear ~excepted.

9., REPORTS

9.1 Lessor's Reports. The Lessee agrees to prepare

| and deliver to the Lessor within a reasonable time prior to the
‘required date of filing (or, to the extent permissible, file on

behalf of the Lessor) any and all reports (other than income tax,

 gross receipts tax, or gross income tax returns) to be filed by
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the Lessor with any federal, state or other regulatory authority
by reason of the ownership by the Lessor of the Units or the
_leasing thereof to the Lessee.

9,2 Location of Units. Upon demand Lessee shall

.advise Lessor where an{ Unit is then located and shall permit
persons dosxgnated by essor to examine each Unit,

B R s oy a e i

~ 9.3 AcEidents. Lessee shall immediately notify
Lessor of each accident arising out of the allepged or
~ apparent improper manufacturing, functioning or operation of
- any Unit, the time, place and nature of the accident and
danage, the names and addresses of parties involved, persons
injured, witnesses and owners of property damaged, and such
3 o - other informatibn as may be known, and promptly advise Lessor
D - .of all correspondence, papers, notices and documents whatsoever
. - received by Lessec in connection with any claim or demand
i .~ involving or relating to improper manufacturing, operation
~ .or functioning of any Unlt or charging Lessor with liabllity,
[ - and, together with Lessee's employees, aid in the investigation
~ . and defense of all such claims and ehall aid in the recovery
. of damages from third persons liable therefor.

S j_y'»'9.4 Additional Reports. Lessee shall also furnish
-+ to Lessor such additional information concerning the locationm,.
;o - - condition, use and operation of the Units as Lessor may reasonably
~+  request from time to time and Lessee shall permit any person
designated by Lessor to visit and inspect. the Units and the
records maintained in connection therewith and to discuss the
affairs, finances and accounts of Lessee with the principal
officers of Lessee, all at such reasonable times as often
as Lessor may reasonably request,

i . 9.5 Tax Liens* Lessee shall notify Lessor in writ-
| ing within ten days after any day on which any tax {n reapect
of which any tax lien has attached to any Unit becomes cverdue
of the 1ocation of such Unit on such day.

4
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9.6 Financial Reports. Lessee shall, on or before
_ March 31 in each year, furnish the Lessor in duplicate copies of
Lessee's financial reports as of the preceding December 31,
including Lessee's most recent annual report and balance sheet:
and profit and loss statement, certified by either a recognized
firm of Certified Public Accountants or by the chief financial
_officer of Lessee.  Unaudited quarterly statements so certi-
fied shall be furnished as requested by Lessor within ninety
-days of the close of each quarter. In addition, Lessee shall,
concurrently with the filing thereof, furnish Lessor with Lopies
- of all reports filed with the Securitles and Exchange Commission,

' 10. ASSUMPTION OF RISK, INSURANCE
AND_INDEMNIFICATION -

10.1 Assumptlon of Rlsk

- lessee assumes all risks and liability for each Unit
_ leased hereunder and shall be liable for and shall save and

‘'hold harmless the Lessor against any and all claims, suits,
" damages, penalties, liabilities, costs and attorney's fees
arising out of the use, operation and storage of the Unit
-which result in death, injury, sickness or disease to persons
or damage to property, including loss of use thereof, Nothing

in the foregoing shall constitute any admission by Lessee

to any third party of any liability or responsibility in respect
of any Unit, such assumption being exclu31vely for the beneflt

, of the Lessor and its assigns, :

o '10.2 Insurance. Lessee will cause Lessor to be
‘named as an additional insured on any physical damage and
liability insurance policies maintained by Lessee in the normal

- course of its business., Notwithstanding the immediately
preceding sentence, however, Lessee may "self-insure"

- 10 3 Indemnification. Lessee does hereby assume
liabillty for, and does hereby agree to indemnify, protect,
- save and keep harmless Lessor and its successors, representa-
tives, assigns, agents, and servants, from and against any and
'all liabilities, obligations, losses, damages, penalties,
claims, actions, suits, costs, expenses and disbursements,
including legal expenses, of whatsoever kind and nature,
imposed on, incurred by or asserted against Lessor or its
“guccessors, assigns, agents and servants (whether or not also
indemnified against by any other person);in any way relating

] |
. .
: {
i Lo
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to or arising out of manufacture, purchase, acceptance or

-¥ejection, ownership, delivery, lease, possession, use, opera-

tion, condition, return or other disposition of the Units

: ‘(including, without limitation, patent and other defects,

whether or not discoverable by Lessor or Lessee, and any

“claim for patent, trademark or copyright 1n£r1ngement)
Lessee agrees to give Lessor and Lessor agrees to give Lessee

prompt written notice of any claim or liability hereby in-
demnified against, All the indemnities contained in this
Section 10 shall as to matters arising during the term hereof

-continue in full force and effect notwithstanding the expira-.

tion or other termination of this Lease. Notwithstanding

‘ianything to the contrary contained in this Section, any legal
- fees incurred by either party hereto in commection with any

dispute between Lessor and Lessee as to this Agreement shall .

e be borne by the party for whose benefit such fees were. inuurrfd

11. DAMAGE TO LQUIPMENT. CONDEMNATION

Lessee assumes all risks of loss, theft or destruc-

- tion of, and damage to, each Unit, howsoever occasioned and shall
~defend and hold Lessor harmless from any thereof and from all
" claims and liens for storage, labor and materials incurred by
. Lessee in connection with any Unit., Should a Unit be
‘damaged so as to preclude its use for the purpose intended by
‘reason of any cause for which Lessor shall be indemnified
‘pursuant to any collectible insurance pertaining to such Unit

and should Lessor have made a full insurance recovery with

~  respect thereto in an amount not less than the "Stipulated
Loss Value" specified in the Schedule, this Agreement shall '
~terminate as to such Unit; provided, however, that upon mutual
~agreement of Lessor and Lessee the proceeds of such insurance

recovery may be applied to the repair or replacement of such

“Unit. Should a Unit be damaged so as to preclude its use for
~the purpose intended by reason of any cause .for which Lessor
-shall not be fully indemnified pursuant to any collectible
insurance pertaining to such Unit and should Lessor have made
an insurance recovery with respect thereto in an amount which

is less than the Stipulated Loss Value specified in the Schedule

~and should such Unit be capable of repair, Lessee shall repair
" the same at its cost and the proceeds of the insurance

recovery shall be applied to the cost of such repair.
Should a Unit be damaged beyond repair or be lost,

stolen .or wholly destroycd by reason of any cause

i

o
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 Value 5pec1fied in the Schedule, less the amount of any
- insurance recovery received hy Lessor and/or the proceeds of

13..

- . for which Lessor shall not be fully indemuifiéd pursuant to

any insurance pertaining to such Unit or if any Unit shall be
taken or requisitioned by condemnation or otherwise under

authority of law and such taking or requisition shall have

exceeded 120 days or shall extend beyond the term of this
Lease, then this Agreement shall cease and terminate as to
such Unit as of the date of the occurrence of the event

- requiring payment to be made and no rental payment shall be

due thercafter and Lessee shall pay Lessor the Stipulated Lcss

e n s o

such condemnation, provided, however, that if the proceeds of
such condemnatlon shall exceed the Stlpulated Loss Value the
excess thereof shall belong to the Lessor, Any Stipulated
Loss Value required to be paid by the Lessee under this

Section 11 shall be computed as of the date of the occurrence

of the event requiring such payment to be made. Payment of
such Stipulated Loss Value (together-with interest thereon
at the rate of 12% per annum from the date of such occurrence

. until the date of payment) shall be made by Lessee within
- 30 days of the date of such occurrence, except that with

regpect to a taking or requisition by condemnation or other-
wise under authority of law such payment shall be made within
120 days of the date of the occurrence.

f

B LI ST
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12. ASSIGNMENT; POSSESSION
AND USE

: 12, 1 Assignment by Lessor, - Lessee acknowledges and
understands that the terms and conditions of this Agreement
have been agreed to by Lessor in anticipation of its being

~ able to assign its interest under this Agreement and in and

to the Units leased hereunder to a bank or other lending in-
stitution or to others having an interest in the leased Units

.or thisg transaction, all or some of which will rely upon and

be entitled to the benefit of the provisions of this Section
12.1; and Lessee agrees with Lessor and with such bank or
other lending institution or such other party (for whose benefit
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14.

this covenant is expressly made) and in consideration of

the provisions hereof, as follows: (i) to recognize any such
aqclgnmont upon due notice from the then aSSLgnor and assignee,
(ii) to accept the directions or demands of such assignee .

in place of those of Lessor, (iii) to surrender any

leased property only to such assignee, (iv) to pay all rent

~ payable hereunder and to do any and all things required of
-, Lessee hereunder and not to terminate this Agreement, notwith-

standing any default by Lessor or the existence of any offset
as between Lessor and Lessee or the existence of any other

~liability or obligation of any kind or character on the part

of Lessor to Lessee whether or not arising hereunder, and (iv)
not to require any assignee of this Agreement to perform any
duty, covenant or condition required to be performed by Lessor
under the terms of this Agreement, all rights of Lessee in

any such connection being hereby waived as to any and all such
assignees; provided, however, that nothing contained in this

" Section 12.1 shall relleve Lessor from its obligations to
Lessee hereunder, :

This Lease and the Lessee's right and interest
herein, and in the options to renew this Lease and in the

+ rights, obligations and options to purchase the Units as -

herein provided shall be prior to each and every deed of
trust or mortgage or other sccurity instrument and each such

instrument, whether heretofore, now or hereafter in existence,
shall in all reSpech be subject and subordinate to this Lease
and the Lessee's right and interest herein and in such renewals,
rights obllgatxons and options, « '

12.2 Possession, Assignment and Sublease by Lessee., So
long as the Lessce shall not be in'default under this Lease,
the Lessee shall be entitled to the possession and use of the
Units in accordance with the terms of this Lease.

So long as the Lessee shall not be in default under

‘this Lease, the Lessee may at any time and from time to time

sublet the Units or any one or more of them and may also

- assign this Lease in its entirety, or in respect of one or

more Units, to any other subsidiary of American Electric Power
Company, Inc., but no such sublease or assignment shall release
the Lessee from its obligations hereunder., The Lessee may

also furnish the Units or any part thereof for use upon lines

. of railroad over which it has trackage rights and upon connect-

ing and other carriers in the usual interchange of traffiec,

- or to other than railroad companies,
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13. RENEWAL AND PURCHASE OPTIONS .

_ 13.1 lessce's Option to Renew. Provided that the
Lessee is not in default hereunder, the Lessee may, by written
notice delivered to the Lessor not less than 120 days prior to
the end of the original term of this Lease or any extended term
thereof, as the case may be, elect to extend the term of this

, Lease in respect of all or less than all of the then existing

4

Units then covered by this Lease for three successive periods of
five years each, the first such period to commence on the

'scheduled expiration of the original term of this Lease, and the

final such period to terminate on December 31, 2004, at annual
rentals equal to the then 'fair rental value', payable annually
in advance. The fair rental value of the Units shall be deter-

"mined by an appraiser sclected by mutual agreement of the Lessor

h]

and the Lessee, If the Lessor and the Lesseec are not able to
agree upon an appraiser by a date 120 days prior to the end of
the term, the fair rental value shall be determined by American
Appraisal Company. Unless the Lessee has given the Lessor 120
days notice as required in connection with the exercise of the
foregoing renewal options or unless the Lessor has exercised
its rights pursuant to Section 17, the Units shall be returned
. to' the Lessor.

13.2 Lessee's Option to Purchase, Subject to
Lessor's rights pursuant to Section 17 hereof and provided that

_the Lessee is not in default hereunder, the Lessee shall have

the right to purchase all or less than all of the then existing
Units then covered by this Lease, free and clear of all ljens
and encumbrances. Such rights shall be exercised by Lessee's
giving Lessor written notice not less than 120 days prior to the
end of the original term of ths Lease or any extended term .

- thereof, as the case may be. ™At the end of such term Lessee shall

- The "fair market value" of the Units shall be determined by an apprais

pay Lessor an amount equal to the fair market value of such Units.

selected by mutual agreement of the Lessor and the Lessee. If the
Lessor and the Lessee are not able to agree upon an appraiser by a

 'date of 120 days prior to the end of the original term, the fair

¥

market value shall be determined by American Appraisal Company.

In the event of the exercise by Lessce of the option contained in
this paragraph, Lessee shall be obligated to continue paying rent -
under the Lease until the Lessee has made payment to the Lessor
of the amount required by this. palagraph ! | i

¥
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14. w

14 1 Defaults; Remedies. If during the continuance

~of this Lease cne or more of the following events (”Eventa of
Default") gshall occur:

- (a). default shall be made in the payment when
due of the rent herein provided and such default

~shall continue for ten (10) days after written
" notice thereof by Lessor; or

(b) default shall be made in the observance or
performance of any other of the covenants, condi~-.
tions and agreements on the part of the Lessee

. contained herein and such default shall continue

for ten days after written notice from the Lessor
to the Lessee specifying the default and demdndlng
the same to be remedled, or -

- (c) a decree or order by a court having jurisdic-"'

tion in the premises shall have been entered (i)
adjudging the Lessee a bankrupt or insolvent, or
(1i) approving as properly filed a petition seek-
ing reorganization of the Lessee under the Bank-
ruptcy Act or any other state or federal law relat-

ing to bankruptcy or insolvency, or (1ii) for the

appointment of a receiver or liquidator or trustee
in bankruptcy or insolvency of the Lessee or of its
property or any substantial portion of its property,

cor (iv) for the winding up or liquidation of the

affairs of the lessee, and such decree or order
shzll have remained in force undischarged and unstayed

for thirty (30) days; or

(d)'the Lessee . shall (i) institute proéeedings‘to be
adjudged a voluntary bankrupt, or (il) consent to the
filing of a bankruptcy proceeding against it, or (1ii)
file a petition or answer or consent seeking reor- ‘
ganization or readjustment under the Bankruptcy Act

or any other state or federal law, or otherwise

lnvoke any law for the aid of debtors, or consent to .

" the filing of any such petition, or (iv) comsent to

D . e
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| the appointment of a receiver or liquidator or trustee -

in bankruptcy or insolvency of it or of its property

or any substantial portion of its property, or (v) make
an assignment for the benefit of creditors, or shall
admit in writing its inability to pay its debts

- generally as they become due, or (vi) take any corporate

action in furtherance of any of the aforesaid purposes;

 >ﬁ_then, in any such'casé, the Lessor at its optibn may

(A) proceed by appropriate court action or actions
either at law or in equity to enforce performance by
Lessee of the applicable covenants and terms of this

- Agreement and to recover from Lessee any and all damages

or expenses, including reasonable attorneys' fees,.
which Lessor shall have sustained by reason of Lessee's

‘default in any covenant or covenants of this Agreement

or on account of Lessor's enforcement of its remedies
hereunder; or . :

(B) terminate Lessee's right under this Agreement and
take possession of all of the equipment leased here-

" under (damages occasioned by such taking of possession
- are hereby expressly waived by Lessee), and -
thereupon Lessee's right to the possession thereof
" shall terminate. In the event of any such repossession,

Lessor shall either (i) lease the Units or any portiom
‘thereof for such period and rent, and to such persons,

as Lessor shall elect or (ii) sell the Uni.s or any
portion thereof at public or private sale and without

‘notice of intention to sell. If any Unit is sold,

leased or otherwise disposed of pursuant to this clause
(B), Lessee shall be liable to Lessor for, and Lessor
may recover from Lessee, as liquidated damages for the
breach of this Agreement, but not as a penalty, and

as reasonable rent for the use of such Unit and for the
depreciation thereof, the amount by which the proceeds

'qf such lease, sale or other disposition, less expenses
of retaking, storage, repairing and lease, sale or other
. disposition, and reasonable attorneys' fees incurred

by Lessor is less than the sum of (1) all due and unpaid

- rent for such Unit, (2) the Stipulated Loss Value as of
~ the date of repossession by Lessor, (3) an amount equal

! 3
i
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‘to accrued taxes,; and other amounts payable hercunder
by Lessee with respect to such Unit (4) all costs,
expenses, losses and damages incurred or sustained

- by Lessor by reason of such default and (5) interest
at the rate of 12% per annum on each of the fore- ‘
going and on all sums not paid when due under any pro- .
‘vision of this Agreement. If on the date of such ter-
mination or repossession, any Unit or any part thereof
be damaged, lost, stolen or destroyed, or be subject to
any levy, seizure, assignment, application or sale for
or by any creditor or governmeuntal agency, Lessee. ghall

- also remain liable for the Stipulated Loss Value
- percaining to such Unit less the amount of any
insurance’ recovery received by Lessor in counection

- therew1th

4

~15. RETURN OF UNITS UPON DEFAULT

If the Lease shall terminate pursuant to Section 14

-thereof the Lessee shall, upon notice from Lessor, forthwith
~ deliver pos%ession of the Units to the Lessor. For the purpose
- of delivering possession of any Unit or Units to the Lessor

as above required the Lessee shall at its own cost, expense
and risk° S :

~
oy

A, Forthwith place such Units upon such storage tracks
5as the Lessor reaqonably may designate

B. permit the Lessor to ‘store such Units on such tracks
~at the risk of the Lessee until the earlier of the date
all such Units have been sold, leased or otherwise dis-
- posed of by the Lessor and the 270th day from the date

the Lessee shall have placed the Units on such storage

.tracks, and :

C. transport the same to any conhecting!carrier for
‘ghipment, all as directed by the Lessor.

18
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The assembling, deli&éry, storage and tfanSporting of the Units

~as hereinbefore provided shall be at the expense and risk of

the Lessee and are of the essence of this Lease, and upon

application to any court of equity having jurisdiction in the
premises the Lessor shall be entitled to a decree against the
Lessce requiring specific performance of the covenants of the

‘Lessee so to assemble, deliver, store and transport the Units.

During any storage period, the Lessee will permit the Lessor

. or any person designated by it, including the authorized :
representative or repreqentatlves of any prospective purchaser

of any such Unit to inspect the same; provided, however, that
the Lessee shall not be liable, except in the case of negligence'

- of the Lessee or of its employees or agents, for any injury to,
-or the death of, any person exercising, either on behalf of the

Lessor or any prOSpective purchaser, the rights of inspection
granted under this sentence.

Without in any way 11mit1ng the obligation of the Lessee'

~-under the. foregoing provisions of this Section 15, the Lessee hereby "
~ irrevocably appoints the Lessor as its agent and attorney, with

full power and authority, at any time while the Lessee is obligated
to deliver possession of any Unit to the Lessor, to demand and

“take possession of such Unit in the name and on behalf of the
‘Lessee from whomsoever shall be at the time in possession
of such Unit

16. RETURN OF UNITS UPON EXPIRATION
OF TERM

_ As soon as praéticable on or after the expiration of the
original or extended term of this Lease with respect to any Unit

not purchased by the Lessce, the Lessee will (unless the Units are

purchased by the Lessee pursuant to Section 13.2 hereof) at its

‘own cost and expense, at the request of the Lessor, deliver

possession of such Unit to the Lessor upon such storage tracks
as the Lessor may reasonably deslgnate, or, in the absence of

. ‘such designation, as the Lessce may select, and permit the Lessor

to store such Unit on such tracks for a period not exceeding
three months  and transport the same, at any time within such
three-—month period, to any reasonable place on lines of rail-
"road, or to any connecting carrier for shipment,
all as directed by the lLessor by not less than 30 daya
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written notice, the movement aud storage of such Units to be

~at the expense and risk of the Lessce. During any such storage
period the Lessee will permit the Lessor or any person designated
by it, including the authorized representative or representatives

- of any prospective purchaser of any Unit, to inspect the same

during normal business hours; provided, however, that the Lessee

- shall not be liable, except in the case of negligence of the lessee
or of its employces or agents, for any injury to, or the death of,
any person excrcising, either on behalf of the Lessor or any
prospective purchaser, the rights of inspection granted under
‘this sentence. The assembling, delivery, storage and transport-
ing of the Units as hercinbefore provided are of the essence of .
this Lease, and upon application to any court of equity having
jurisdiction on the premises, the Lessor shall be entitled to a
decree against the Lessce vequiring specific performance of the
~covenants of the Lessee so to assemble, deliver, store and trans-
port the Units., If the Lessor shall elect to abandon any Unit
which has suffered a loss as described in Section 11 of the Lease
or if, after the expiration of the Lease, the Lessor shall elect
to abandon to the Lessee any Unit, it may deliver written notice
to such effect to the Lessee and the Lessee shall thereupon ‘
assume and hold the Lessor harmless from all liability arising

" in respect-of any responsibility of ownership thereof from and
‘after receipt of such notice,

~17. LESSOR'S OPTION TO REQUIRE LESSEE
TO PURCHASE :

Notwithstanding Lessee's option to purchase the Units

pursuant to Section 13.2 hereof the Lessor at its sole discretion
may require the Lessee to purchase, at the price set forth in the
Schedule at the end of the original term, Units with respect to
. which Lessee has not exercised the renewal option set forth in
Section 13,1 hereof. Lessor shall give Lessee written notice not
less than 60 days prior to the end of the original term, of its
election to exercise such option to require Lessee to purchase the
Units. Payment by Lessee of the purchase price shall be made at
- the end of such term at the place of payment specified in Section 2.4
hereof in funds there current against delivery of a bill of sale
transferring the Units to the Lessee., The purchase price shall bear
interest for the period, if any, from the date of expiration of
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such term to the date of payment at the maximum lawful rate or
one percent (1%) per month whichever is 1ess.',

18. FEDERAL INCOME TAXES

Lessor, as the owner of each Unit, shall be entitled to

- such deductions, credits and other benefits as are provided by the
 Internal Revenue Code of 1954, as amended to the date hereof
(hereafter called the "Code"), to an owner of property, including
without limitation, (i) an allowance for an investment tax credit
equal to four percent (4%) of the purchase price (cost) of each

Unit and ‘(ii) an allowance for depreciation based on the maximum

.. depreciation deduction possible using any accelerated method and
- . Asset Depreciation Range to the extent permitted by the Code,
" Accordingly, lessee represents and warrants that (i) at the time
. Lessor becomes the owner of the Units, the Units constitute ''new
- Section 38 proverty" within the meaning of Section 48 (b) of the
"Code and at such time, the Units have not been used by any person
.. .so-as to preclude '"the original use of such property' within the.
" meaning of Section 48(b) and 167(c)(2) of the Code from commencing
“with the Lessor and (ii) at all times during the term of this

Agreément each Unit will constitute '"Section 38 property" within
the meanlng of Section 48(a) of the Code.

If. there shall be a dlsalIOWance ellmlnation recompu-~

tation, reduction or disqualification (herelnafter called "Less'),

in whole or in part, of such investment tax credit with respect to

- the Units, Lessee shall, within ten days after receipt of written
‘request from Lessor pay to Lessor as additional rent an amount
- which, after deduction of federal and state income taxes, interest
“and penalties required to be paid by Lessor with respect to the

receipt of such additional rent, is equal to such Loss of such

1nvestment tax credit.

1f there shall be a Loss in whole or in part, of the
claimed depreciation deduction for any Unit based on the purchase

. price (cost) of such Unit to Lessor, Lessee shall, after written
-request of Lessor pay to Lessor additional rent to compensate
Lessor for the consequent lost cumulative deferral of income tax

liability, which may exist theéreafter from time to time, as deter-
mined by Lessor. Such additional rent shall be an amount which
will, in the reasonable opinion of Lessor, cause Lessor's net

yield in respect of such Unit to equal the net yield that Lessor
would have received if Lessor had not suffered a Loss with respect
to the claimed depreciation deduction. Such additional rent shall
be paid commencing with the first periodic rental payment due after

- Lessor notified Lessee of the required additional rent.

i



| . ‘ Notwithstanding the provisions of the two immediately
: .preceding paragraphs of this Section 18; Lessee shall not be
required to make any payment on account of any Loss due solely
to (1) the failure of Lessor to have any federal income tax
liability against which to apply such investment tax credit or
the inability of Lessor or the affiliated group of which it is a
- member to utilize the investment tax credit as a result of the
" limitation imposed by Section 46(a)(2) of the Code, (2) the failure
to properly claim such investment tax credit and depreciation deductiorf {
the tax returns filed by Lessor or the affiliated group of
which it is a member, (3) the sale or other disposition of any
- 'Unit or the Lease by Lessor prior to any default by Lessee or (4)
"any change in or modification of the Internal Revenue Code other
than changes or modifications affecting as such depreciation
deductions or the 1nvestment tax credit.
In the event the Interhal Revenue Service proposes an
adjustment to investment tax credits or depreciation deductions
i cldmed on a United States corporation income tax return of Lessor
/.. or the affiliated group of which it is a member, which adjustment,
.+ if successful, could result in a Loss for which Lessee would be
‘required to indemnify Lessor pursuant to this Section 18, Lessor
hereby agrees to exercise in good faith its best efforts determined
. by Lessor in its sole discretion to be reasonable, proper and’
consistent with the overall tax interests of Lessor and its
affiliated companies and not requiring administrative or judicial
proceedings beyond the level of an Internal Revenue Service examin-
ing agent, to avoid requiring Lessee to pay such indemnity. Lessor
agrees (a) to promptly notify Lessee in writing of such proposed
~adjustment, (b) to permit Lessee to participate in the proceedings
related thereto and (c) at the request of Lessee to request that
the issues on which the proposed adjustment is based be referred
-to the National Office of the Internal Revenue Service for techni-
cal advice, to exercise all available appeal rights in the event
such request for referral for technical advice is denied, and to
~allow Lessee to submit statements of fact, law and argument in
connection with such request for technical advice, provided that
prior to requesting such technical advice Lessor shall have
received an opinion of lLessor's independent tax counsel to the effect
~ that a meritorious defense exists to such adjustment. Lessor's
obligation to contest such adjustment and to take action under (b)
and (c) above is conditioned on Lessee having agreed to indemnify
Lessor in a manner satisfactory to Lessor for any liability or loss
“which Lessor may incur as a result of contesting such adjustment
- and shall have agreed to pay Lessor on demand all costs and expenses
which Lessor may incur in connection with contesting such adjustment
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. including without limitation (A) reasonable attorneys‘lacéount-

ants', engineers’ and like professional fees and disbursements,
and (B) in the event that Lessor shall elect to contest the

- adjustment by paying the tax claimed and then seeking a refund

‘thereof, an amount equal to 12% per annum interest on the amount
of such tax computed from the date of payment of such tax to the
date of final determination of such adjustment, such amount to be
payable in equal installments within each calendar year on the .
dates on which rent for such periocd is payable, Upon receipt by
Lessor of a refund of any federal income tax paid by it in respect
-of which Lessee has paid an amount equal to interest-at the rate
of 12% while such tax payment was contested by Lessor, any interest

~ on such refund paid to the Lessor by the United States Government
-.shall be paid to Lessee forthwith upon receipt by Lessor.

C Lessee's agreement to pay any sums’ which may become
payable pursuant to this Section 18 shall survive the explration or
other termination of this Agreement, A
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19. OPTION OF LESSEE TO PURCHASE UNITS
UNDER CERTAIN CONDITIONS

“Provided that the Lessee is not in default hereunder

the Lessee shall have the right to purchase all but not less

than all of the then existing Units then covered by this Lease,

~ free and clear of all liens and encumbrances, if, pursuant to
- the provisions of the third paragraph of Section 18 of the

Lease, Lessee is required to pay additional rent with respect

to a Loss (as defined in such paragraph) of the claimed
depreciation deductlonsfor such Units becausce of a chatige. In
or modification of the Internal Revenue Code affecting as such

Such right shall be exercised by Lessee giving Lessor 120 days'

. written notice of the date on which such purchase shall occur,
». ‘such date Lessee shall pay Lessor an amount- equal to the higher of
.. the Stipulated Loss Value in effect on such date with respect to

such Units or the fair market value of such Units, Fair
market value shall be determined as set forth in Section 13.2
of the Lease. In the -event of the exercise by Lessee of the

option contained in this paragraph, the Lessee shall be

obligated to continue paying rent under the Lease until the

. Lessee has made payment to the Lessor of the amount required
-;by this paragraph . T s .

§
.
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. the depreciation deductiors allowable with respect to the Unlts.

On
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‘ Lessor hereunder.

20,  RECORDING; EXPENSES

- The Lessee will, at the exPeﬁse of the Lessee, cause

the Lease and any assignment theronf to be filed and recorded
‘with the Interstate Commerce Commission in accordance with
Sectlon 20c of the Interstate Commerce Act, :

21,  COMMITMENT FEE

On December 31, 1974 Lessee shall pay to Lessor as

a commitment fee an amount equal to 1% of the aggregate cost of
the Units which have not as of such date been accepted by Lessee

pursuant to the terms of the Lease, Lessor shall not be

~obligated to lease to Lessee any Units that are not accepted
by Lessee pursuant to the terms of the Lease on or before Decem-
_‘ber 31 1974. : : : -

A_22. QUIET POSSESSION

‘Lessor covenants that it is the lawful owner- of the
Units leased hereunder and that, conditioned upon Lessee's

- performing the covenants, conditions and agreements hereof,
Lessee shall peaceably and quietly hold, possess and use such
. Units during the term of this Agreement Anything in Section 2.4
' to the contrary notwithstanding, in .the event that Lessor chall
"default in the payment of either principal of or interest on any.
" indebtedness secured by any mortgage or mortgages which consti- -

tute a first mortgage om any such Unit, Lessee shall iave the
right to pay the amount so in default, and the amount so paid
by Lessee shall, at its option, be credlted agaanC rentals

. due or thereafter becomlng due.

23.. FURTHER . ASSURANCES

Lessee will promptly and duly execute and deliver
to Lessor such further documents and assurances and take such
further action as Lessor may from time to time reasonably

‘request in order to carry out more effectively the intent and

purpose of this Lease and to establish and protect the rights
and remedies created or intended to be created in favor of
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24, MISCELLANEOUS .

.’Nothing herein contained shall give or convey to-
Lessee any right, title or interest in and to any Unit leased

‘hereunder except as a lessce. The obligations of Lessor
. hereunder shall be suspended to the extent that it is hinderxed

or prevented from complying thercwith because of labor distur-
bances (including strikes and lockouts), war, acts of God,
fires, storms, accidents, governmental regulations or inter-
ference or any cause whatever beyond its control, No obliga=
tion of Lessor hereunder shall survive the term of the lease

of any Unit or sooner termination of this Agreement, and should
Lessor permit the use of any Unit beyond the term specified
therefor, the obligations of Lessee hereunder shall continue
and such permissive use shall not be construed as a renewal of
the term hereof nor as a waiver of any right or continuation of

. .any obligation of Lessor hereunder, and Lessor may take possession
of any such Unit at any time upon demand after thirty (30) .days'
‘notice, Any cancellation or termination by Lessor, pursuant to

the provisions of this Agreement, any Schedule, supplement or

. amendment hereto or the lease of any Unit hereunder, shall wot

release Lessee from any then outstanding obligations to Lessor
hereunder. This instrument, the Schedule and the Acceptance
Supplement constitute the entire agreement between the parties
and there are no warranties (in respect of the Units or other«
wise) or restrictions, express or implied, or collateral or
contemporaneous agreements that affect its import other than
such as are contained herein. This Agreement, the Schedule

and the Acceptance Supplement may be modified, amended or
mutually rescinded only by a written instrument executed bty each
of the parties hereto. This Agrcement shall be binding upon and
shall inure to the benefits of the parties hereto and their

~ respective successors and assigns, subject to Section 12,1 hereof,

Time is of the essence of this Agreement. This Agreement shall
be construed in accordance with the laws of the State of Ohio.

v
1 0
o N

25. VOLUNTARY TERMINATION BY LESSEE

. In the event that any Unit or Units shall have become
obsolete or surplus to Lessee's requirements, Lessee shall have
the right at its option at any time and from time to time, upon

. not less than 60 days' prior written notice to Lessor designat-

ing the termination date, to terminate this Lease, with respect to
guch Unit or Units, provided that no Event of Default shall have

o 4

N . .
[ . ot

P .

OIS S N —



27

occurred and be continuing. During the period from the _
giving of such notice until such termination date, Lessee, as,
‘agent for Lessor, shall use its best efforts to obtain bids

for the purchase of such Unit or Units.  Lessee shall certify
. to Lessor in writing the amount of each bid received by Lessee
and the name and address of the party (who shall be a principal
only and who shall not be Lessee or any corporation affiliated
with Lessee) submitting such bid. = Unless Lessee shall notify
Lessor at least 30 days prior to such termination date that
Lessee considers the highest bid certified by Lessee or other-
wise obtained by Lessor to be below the fair market value,

- Lessor, on such termination date, shall sell the Unit or Units,
. against receipt in cash of the full amount of the purchase price,
" to the bidder submitting such highest bid and shall transfer to
such purchaser all of Lessor's right, title and interest in and
to such Unit or Units, without warranty. The total sale price
realized at such sale shall be retained by Lessor and, in _
addition, -on the date of sale, Lessee shall ‘pay to Lessof as
1iquidated damages for loss of the bargain and not as a penalty
the amount, if any, by which the Termination Value of the Unit
- or Units ‘as set forth in the Schedule exceeds such sale prire -
~after deducting any reasonable expenses incurred by Lessor in
selling such Unit or Units and transferring title thereto,
whereupon the obligation of Lessee to pay rent hereunder wlth
-respect to such Unit or Units due and payable after, but not

on or before, the date of such sale shall terminate, If

no sale shall be made pursuant to such notice of termination, this
Lease shall continue in full force and effect with respect to
~guch Unit or Unlts.

\ -

26. NOTICES

' _ Any notices requlred or permitted under thls Lease,

“or by law in respect of this Lease, shall be in writing and

shall be deemed to have been duly glven when personally delivered
or when deposited in the mail, first class, postage prepaid, or
when sent by prepaid telegraph addressed to the party requlred

to receive the same at the address set forth below such party's
signature hereto, or to such other address as such parLy shall .
specify by like notice° :

IN WITNESS WHEREOF, the partles hereto have caused
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this instrument to be executed on the date first above written
but as of the day of the commencement of the term of this
Lease, :

(Corporate Seal) ’ ARMCO LEASING CORPORATION :&UQ{&
. ~ Lessor
. ) ' . ' ""4 .\V
By oo X Coetin
o A TR _
" Vice President -~ . - Title 1Res &L
Contzact Administration o '
S | Address: F.C. %tﬂ‘%wﬁ
HiDBt.ﬁ,\C}LJ’O Qwr\o ‘-‘qﬁ(}‘-\z,,
~ (Corporate Seal) ~  OHIO POWER COMPANY | ;
- - ' Lessee

Attest: = | - W 4 |

ity | ltle 1/6% WJ:
T Address: /f’ 0 73076 8
| %M) % /W"?/ |
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SCHEDULE TO
LEASE OF RAILROAD EQUIPMENT
DATED AS OF DLECEMBER 3, 1974
BETWEEN
o ARMCO LEASING CORPORATION
AND
OHIO POWER COMPANY

No. XXXXX-1

DESCRIPTION OF EQUIPMENT: 160 wewly manufactured Bethlehem

1.

Steel Corporation 100-ton, three-pocket open hopper cars bearing
~road numbers ALPX-=851 to AEPX- 1010inclusive. Total Cost=-$4,030,854.
EOCATIOV-OF EQUIPMENT# To be used in interstate commerce.

3. TERM: The term commences on the date of the Acceptance Supplement
with respoct to the Units covered thereby and continues for a period
of 15 yecars commencing on January 1, 1975 with respect to all Units
accepted pursuant to the terms of the Lease.

4. RENT: A. Interim rent as set forth in Section 2.3 of the Lease,

payable on January 1, 1975.
- B. Total rent for l5-year term commencing January 1, 1975.
: e, e $7,713,660.00
Payable quarherly in arrears commenclng on January 1,
1975 at the rate of $128,561.00 each quarter.

5. STIPULATED LOSS VALUE AND TERMINATION VALUES: Amount to be paid

pursuant to Sections 11 and 25 of the Lease:
See Attachment A, _

6. LESSOR'S OPTION TO REQUIRE LESSEE TO PURCHASE:. The purchase price
pursuant to Section 17 is $1,889.00 per Unit.

7. LESSEE'S OPTION TO RENEW THE LEASE: Pursuant to Section 13.1 of
the Leasé, Lessee shall pay the then Fair Rental Value annually in
advance.

8. IDENTIFICATION OF EQUIPMENT: As described in Acceptance Supglement.

APPROVED AND AGREED TO this /27 day of December, 1974,
as schedule to and a part of the Lease of Railroad Equipment
dated as of the 3rd day of December, 1974.
OHIO POWER COMPANY | ARMCO LEASING CORPORATION |
' Lessee ‘ : - Lessoxr
By | - By “%rtxm“;m SO
Title: ) Tltle:FﬁbegﬁoMnJU" 4
. N ’
SEAL) /~ o T -w”~(SEAL)
( \ \/:““ xﬁn’
By By f.\\qu Dl et Y

S e meemy s e e s e g o s ey e s

_Conuua Administration - .



ARMCO LEASING CORPORATION
ATTACHMENT A

. l .

"STIPULATED LOSS VALUES" AND "TERMINATION VALUES"
OF ANY UNIT OF THE EQUIPMENT AS OF ANY PARTICULAR DATE SHALL
MEAN THE PRODUCT DERIVED FROM MULTIPLYING (1) THE PERCENTAGE
FIGURE OPPOSITE THE NOTATION FOR THE APPROPRIATE TIME PERIOD
AS SLET FORTH IN THE TABLE BELOW BY (2) THE PURCHASE PRICE oF
SUCH UNIT.

STIPULATED LOSS AND TERMINATION VALUES TABLE

" % OF PRICE

BEFORE RENTAL PAYMEV" 1 100.0000
‘ “ 2 100.5705
" " " 3 101.0780
[1] ] [{] 4 . . 101_5224
"o " " 5 = ~© 101.9039
" .. " 6 N 102.2223
" " " 7 S 102.4777
" " v 8 102.6701
" " " 9 S - 102.7995
" " " © 10 "~ 102.8659
" " " 11 .. - 102.8692
" " " 12 o - 102.,8096

" " " 13 ‘ 102.6869
" " " 14 s 99,9371
" " " 15 : ' 99,6884
" . " 16 : 99,3767
1] 117 LI 11] 17 » ) 99.0019
" " " 18 ‘ 98,5642
" " .o 19 _ B 98,0634
” 1] ' n . 20 _‘ o . ° 97.4996
" " " 24 I 96.8728
" " " 22 93,6189
" " " 23 ' 92,8661
" " " 24 ' 92,0502
" St e 28 ' 91,1713
. " " 26 . : : 80.2295
" " oo 27 . 89.2246
" " " 28 . ' - 88,1567
" [1] . "‘ . 29 ‘ Lo 87.0257
" " " 30 , . 83.2677
" oo 31 : ' 82.0107
" " co 32 - 80,6908
" n . n . 33 ) 79.3078
" weooow 34 ‘ 77.8618
" " . " : 35 ) - : 76.3528
" oo 36 : 74,7807
" " S 37 .. 73.1457
v " " 38 C 71,4476
" " " 39 ' 69.6866

f n L | 40 - 67.8625



STIPULATED LOSS AND TERMINATION VALUES TABLE

BEFORE RENTAL PAYMENT
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THEREAFTER

. % OF PRICE

65.9754
64.0252
62.0121

59.9359

57.79¢68
55.5946
53.3294
51.0012

48,6100

46.1557

- 43,6384

41,0582
38.4149
35.7086
32,9393
30.1069

 27.2116

24.2532
21.2318
18.1474

15.0000
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 CERTIFICATE OF ACCEPTANCE AND DELIVERY

. To: Bethlehem Steel Corporation“1 __‘

j.‘_ts

I, a duly authorizcd 1nspector and authorized
7+ ‘represcntative for (1) '
S (heroinafter enlled tho I.ounov) l‘ov numomu 0[‘ the Mnlgn--
" ment of Purchase Agrecment dated as of December 3, 1974
- 7 (hereinafter called the Assignment), between the Lessor,
## . Ohio Power Company (hereinafter called the Lessee), and
£+ . .American Electric Power Service Corporation and for (ii)
s 'the Lessee for purposes of the Lease of Railrcad Equipment -
dated as of December 3, 1974, between the Lessor and the
- Lessee (hereinafter called tho Lease), Do HEHEBY CuRTIFY
as rollows . s o o

 ; . Under the authority of the Lessor, I have 1nspected .
the units of equipment speciflied in Schedule A, attached here- .-
to and made a part hereof, and such units conform to the T
.description, quality and specifications as described in the

:0riginal Contract (as defined in the Assignment) and such

" units have been delivered to and hereby are accepted by the

: Lessor at Jonnstoun, Pennsylvania.- ' .

Under the authority of the Lessee, I further certify
that the units of equipment described in Schedule A hereto
A have been inspected and hereby are accepted on behalf of the
.. Lessee and that each unit is in good order and condition.

1 DO FURTHER CERTIFY that there is plainly, dis-
tinectly, permancntly and conspicuously marked on each side
of each sald units the following legend 1n letters not less
than one inch in height' .

B S

| - "Ouned by
 Dated , 1974
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Corporate Acknowledgment 'i
(To the "Lease of Railroad
Equipment", dated as of
December 3, 1974, between
Armco Leasing Corporation
and Ohio Power Company)

!

STATE OF OHIO
COUNTY OF BUTLER ) SS:

Comes now JAMES R. COLLINS and being first duly sworn
deposes and says that he 1ls President of Armco Leasing
Corporation, that one of the seals affixed to the foregoing
instrument is the corporafe seal of said corporation, that
dsaid instrument was signed and sealeq‘on behalf of said

’ corporation by authority of the Board of Directors, and

~acknowledges that the execution of the foregoing Instrument

| was the free act and deed of said corporation.

—

]
Y oAt
‘3\ . \\;J"Jw&x\g 9

;“\‘\’\J Asl <G
"James R. collins

Sworn to before me and subscribed in my presence this 17th

day of March, 1975.

RN . 2
5 [e— / o i} x}’/
/ ‘ LA A R T

A

Notary. Public
DOROTHY JEAN SHERMAN. Notary Public
BUTLER COUNTY, OHIO
My Commission Expires October 14, 1976



County of New York,

me personally appeared WnlL)

C s Ac wledgment

(To the "Lease of Railroad
Equipment”, dated as of
December 3, 197%, between
“Armco Leasing Corporation
and Chio Power Company)

State of New York,

Nt St
in
141
-d

f
On thisHh i/ day of April, 1975, before

\ v’l‘
tl,'t; KA S wa,} 3 tO me

i

f
!

Ml

personally known? who, being by me duly sworn,
says that he is a Vice Preéident of Ohio Power
Company, that one of the seals affixed to the
foregoing instrument is the corporate seal of
said corporation, that said instfument was
signed and sealed on behalf of said corporation
by authority of the Board of Directors, and he
acknowledged that the execution of the fore-
gding instrument was the free aét and deed

of said corporation.

‘T .........

/‘i
' s
~,ﬁ“fﬁw# «w’“’"/ W‘fﬁ"ﬂ% )
- Notary Public Q/

S JOHN F, DEIDRINTO, R,
wrrmm PUBLIC, 87717
T, 321 E023010
Qualified in. New Yark County
Commission Expires March 30, 19 ry e

(Notarial Seal)
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Certificate of J. F. Dilorenzo, Jr.
Notary Public
State of Wew York, )

_ )ss:
County of New York,)

On_theéQ/ﬁf'day of april, 1955; I compared the
fo;egoing copy of the LEASE OF RAILROAD EQUIPMENT,
dated as of December 3, 1974, between ARMCO LEASING
CORPORATION and OHIO POWER COMPANY with the original
exeéuted LEASE OF RAILROAD EQUIPMENT and the foregoing

"is a true and correct copy of said LEASE OF RAILROAD

EQUIPMENT in all respects,

:
P — “‘,,v
’ "“' ’l o "y a-"’ “" )
R ( ,‘!{‘ . 1“"5",;! ;"W ‘ y /"/ 11 /j
(SEAL) : *;faﬂw A /x LUty oy
. . N LW - N ‘,1" A
‘Notary Public ﬁ%,f
7 JORN . BiLORINID, IR,
& hoTARY PUBLIC, STATE OF
No. 31-6
Qualified in N & County

Commiss.on Fxp arch 30, IQ'W;



